AGREEMENT FOR SALE OF ASSETS

. {(Seattle Plani}
THIS AGREEMENT made this fl'.:'j%.'..\_day of February, 1978, beMeen KAISER GYPSUM

COMPANY, INC., a Washington carporation (hereinafter referred to as the "“Seller") and

NORWEST GYPSUM, INC., o Washington corporation (hersinafter referred to as the "Buyer");

WITNESSETH

WHEREAS, Seller owns certain tangible asse.ls hereinafter more partcularly described
comprising its gypsum board menufacturing plant facility located at Seattle, Washington
(such plant facility is hereinafter referred to as the "Seattie Plant”); and

WHEREAS, Buyer has agreed to purchass, and Se!l;ar has agreed to sell, thesa cssets
on the specific terms ond conditions hereinafter set forth; |

NOW, THEREFORE, in consideration of the premises and the respective mutuc! agree-
menis, representotions and warranties herein coniained, Buyer and Seller agree as foliows:

1.  Sale of Plont Asse*s. The Sellar hereby agrees to sel! {or to assign or sublease in

the case of leased assets) to the Buyer, and the Buyer hereby aogrees to purchase or uccept,
subject in each case to the provisions of this Agreement, all of the following described real
property and tangible personal properties that are owned or lscsed by the Seller ond direcily
utilized by Seller in connection with its Seattle Plant and which are located upon the recl
estate described in the attached Schedule | {all of such items together being referred to as the
"Plant Assets"):
A. Recl Property. That certain pareel of Iar;d located between Eust Marginal
Way and the Duwamish River in the City of Seattla, Washington, which is now owned by
Seller, consisting of 9.7 acres more or less and as more particularly das€ftbed on the
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cttached Schedule |, together with oll the privileges and appurtenances thereto and all
plants, buildings, structures, installations, fixtures, improvements, blerrermen!s and additions
situated thereon, and together with easements for (1) Buyer's use of the dock facility (on
cdjeining lond owned by Kaiser Cement & Gypsum Corporation, the parent company of
Seller) to permit unloading of gypsum rock and Buyer's maintenance of a conveyor system
thereon to the Seattle Plant, and (2) mutual easement for ingress ond egress (such land, im-

provements, and easements together hereinafter referred to as the "Real Property™);

B. Equipment. All of the machinery, tools, dies, applionces, vehicles, furni-
ture, equipment, and other personal property of every kind and description that cre
located upon or within the Real Property, are owned or lecsed by Seller, and are utilized
in connection with Seller's Seattle Plant operations, & current list of which is more
specifically described in Schedule 1] hereto;

C. Inventory. All of the gypsum board and other finished goods and raw
materials (whether expensed or capitalized), Incivding gypsum _board, gypsum rock, work
in .prncess, consumoble manufacturing supplies, spare parts ﬁ;xd repair materials that are
actually on hand as of the Closing Date on or within the Real Property and are owned
by Seller, cn approximate list of which items currently on hond shall be attached hereto
es Schedule 1 (such items hereinafter referred to os the “Inventory™);

D. TOGETHER WITH, and included therein {to be delivered to Buyer subsequent
to Closing) all papers and records in S.e‘lier‘s care, custody, or control relating solely to:
(1) operation of the Seattle Plant, (2) the Plant Assets, cnd (3} including but not limited
to all blueprints and specifications, all accounting and financial records, all maintenance
and production records, all plats of survey of the Real Pr;:perty, and all plans and designs

of the Seaitle Plant, and all other intangibles (excluding occounts receivahie and payable}.
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2.  Purchase Price. Purchaser ogrees to pay and Seller agrees to accept, in full

payment:
A. Forall of the R'eal Property and Equipment, a total purchose price of '

Seven Millien Six Hundred Thousand Dollars ($7,600,000.00); and

B. for said Inventories, a total purchase price equal to the aggregate value

of soid Inventories cctually on hand, to be determined according to @ phyzical eount

made jointly by the parties immediately prior to the Closing Date, with the various items

thereof being counted ond valued in the manner and af the prices provided for in Schedule

V heraof,

The net purchase price payable on the Closing Date shall be increased, or decreased, as
the cose moy be, by the net amount of the ¢losing prorations and expenses provided for in
Section 15.B below,

The purchase price shall be paid in immediate "good funds" upon Closing in the manner
specified in Clause 15.B hereof, or at the option of Seller by cashier's check.

3. Closing Date. This transaction shall be closed and consummated ot Safeco Title
Insurance Company, 4th and Vine Building (or other locations of Seller's choice) in Seattle,
Washington, at 9:30 a.m. P.5.T. on February 14, 1978, but in any event on or before 5:00 p.m.
P.5.T. on February 15, 1978, or ot such other time and place os the parties hereto mutually
may agree in wriﬁné. Said dote or any alternate daote agreed to by the parties hereunder is
herein referred to as the "Closing Date" or time of "Closing” for all purposes of this Agreement.

The Closing shall take place in the manner set forth in Clause 15 hereof.

4.  Supply Contracis. Seller and Buyer shall upon Closing enter into written agree-

ments between ecch other whereby:
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A.  Seller will insure the Scattle Plant o source of supply of gypsum board poper
from Seller's poper manufacturing plent at San leandro, California; and
B.  Seller will insure the Seattle Plant o source of supply c;f gypsum rock, "’
Copies of such agreements in the form mutually agreed upon by the parties are attached.
Appropriate dates and price adjustments as of the Closing Date shall be made therein by Seller
- as therein provid‘ed .

5.  Representations and Warranties by Seller. The Seller does hereby represent and

warront as follows:

A.  Orgonization and Stonding.  The Seller is a corporation duly orgonized,

validly existing and in good standing under the faws of the State of Washington and has
all the necessary corporate power and authority to own and to operate the Plant Assets
hereunder as now owned and operated by it.

6.  Authorify. The execution, delivery and performance of this Agreement by
the Seller, including, without limitation, the conveyances, transfers and deliveries con~
templaied hereby, hove been duly and effectively outhorized by all necessary corporate
action, and this Agreement constitutes a legal, valid and binding obligation of the Seller,
enforceable in accordance with its terms.

C. Title to Properties. Except as allowed pursuant to Paragraph 8.D or as

disclosed in Schedule VI attached hereto, the Selter will on the Closing Date have, and
be able to convey, title to all of the Plant Assets, free and clear of all mortgages, liens,
encumbrances, pledges or security interests of any noture whatsoever, and otherwise

such title sholl be good and marketable.
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D. Condition of Plant Assets, All of the Equipment has been maintained in

accordonce with customaory i?dUStry practice and is operable in a normal monner; provided,
however, thot except os so expressly worranted {and subject further to the limitotions
thereon in Paragraph 28 balow) all of the Plant Assets sholl be transferred to and accepted
by Buyer "As Is, Where Is" as of the Closing Date.

E.  Absence of Other Assels. Except for the exceptions expressly set forth in

Paragraph 1.E. obove, there ore no material tangible assets or properties of any nature
which are being retained after the Closing Date by the Seller or any subsidiory or entity
affiliated with the Seller which have been customarily and directly employed in the
operuﬂ?m of its Seattle Plant.

F.  Transfer Instruments. Except as set forth in Schedule VI atached hereto,

and excluding current tax liens for fuxes not yet due and ‘puyable, the instruments of
transfer and conveyance to be executed by the Seller and delivered to Buyer on the Closing
Date shall be valid and effective to 'trapsfer to Buyer title (or in the case of leased assets,
all of the Sel_ler's leaschold rights and interests therein) fo all of the Plant Assets to be
transferred hereunder, free and clear of all mortgages, liens, encumbrances, pledges

or security interests of any noture whatsoever, and otherwise good and marketable title.

G. Litigation and Environmental Problems. Except as set forth in Schedule VII,

there is ne maferial litigation or proceeding pending, or to the knowledge of the Seller
any investigation pending, or to the knowledge of the Seller any material litigation,
proceeding or investigetion threatened against or relating to the operation of the
Seattle Plant or the Plant Assels, and the Seller does not know of any basis for any such
possible action. Except as disclosed on said Schedule VII, the Seller has received no

<.
nofice of any outstanding violalion of any law, regulolion or requirementrelating to the

£y Y /f
-5-& i . - ’
i L4 -

- - -~/

KG2000128 S



operation of the Seattle Plant or the Plont Assets to be transferred hereunder; and, so
far as is known to the Seller, no such violation exists. Except as set forth in said Schedule
Vil, Seller does not know of any condition or set of facts relating to the operation of the

Seattle Plont which constitutes a violation of any health, safety or environmenta! faw

or regulation.

H. Leases, Contracts and Agreements. Except as described in the attached

Schedule Vili, and except for purchase commitments which have been entered into in

the normal and ordinary course of business, the Seller does not have any leases of real

or personal property, or ony tgreements, contracts, licenses, permits or commitments of
any nature, oral or written, that materially offect the Plant Assets or the operation of
the Seattle Plant. Except as set forth in said Schedule VIII, the Seller hos complied
with and Is complying with all of the terms and conditions of all such leases, agreements,
contracts or commitments materially affecting the Plant Assets to be transferred hereunder
or the operation of the Seattle Plant, and Seller is not in defoult under any of them and
no event has occurred which, with the lapse of time, would constitute a default on the
part of Seller under any of them. Except as disclosed in said Schedule VIII and exc.:ept
as otherwise expressly agreed to herein, all of the Seller's leases, agreements, coniracts,
licenses, permits, or commitments and policies to be transferred to Buyer hereunder are
freely assignable to Buyer without consent of another porty.

l. Collective Bargaining Agreements, Except as described in Schedule IX, the

Seller is not a party to any wriiten or oral collective bargaining agreement or union
contract, or to any hourly employee benefit agreement, commitment, arrangement or
program relating to the operation of the Seattle Plont or the hourly employees employed

therein.
5.
J.  Employment Agreements. Except os described in Schedule X hereof, Seller

has no employment or consuliative agreements, employee benefit agreefienis’, programs,
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commiiments, understandings or amangements involving salaried employees of the
Seattle Plant, which shall include, for all purposes of this.Agreement, any members of
the sales or sales order group.

K. Diseclosure. N.o representation or warranty by the Seller in this Agreement
contains or will as of the Closing Date contain any untrue statement of a materiol fact
or omits or will omit fo state a material fact necessary to make the statements contained

herein not misleading.

6.  Representations and Warranties by Buyer. Buyer does hereby represent and warrant

as follows:

A. Organlzalion and Standing. Buyer is a corporation duly organized, validly

existing ond in good standing under the laws of the State of Washington and has all of the
necessary corporate power to aequite, own and operate the Plant Assets hereunder.

B. Authority. The execution, delivery and performance of this Agreement by
the Buyer (including , without limitation, all of the Buyer's assumptions and undertakings
hereunder) have been duly authorized by all necessary corporate action, and this Ag-ree-

ment constitutes a legal, valid and binding obligation of Buyer enforceable in cccordance

with its terms.

C. litigation and Related Problems. Except os set forth in Schedule XI,
the Buyer knows of no litigation, proceeding or investigation pending, or to the knowledge
of the Buyer, threatened which might affect the Buyer's ability or right to perform and

carry out its obligalions hereunder, und Buyer does not know of any basis therefor.

D. Disclosure. No representation or warranty by the Buyer in this Agreement
contains or will as of the Closing Date contain any untrue statement of a material fect or

omits or will omit to state o material fact necessary to make the stalements contained

S

herein not misleading.
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7.  Assumption of Liabilities, It is expressly understood and agreed thot Buyer shall™

not, by virtue of this Agreement, the consummation of the transactions contemplated herein, or
otherwise, assume any liability or obligation of the Seller or any liability or obligation constituting
a charge, lien, encumbrance or security interest upon the Seattle Plant or any of the Plant
Assets to be transferred hereunder, or any licbility or obligation arising out of the sale of any
product or ofher asset of the Seattle Plant, other than those set forth in this Paragroph 7. or
in Paragraph 9. below.

The Buyer hereby expressly accepts responsibility for, assumes and agrees fo perform the
following:

A. Property Liens and Encumbrances. The mortgages, liens, encumbrances,

pledges and security interests which are listed and described in Schedule VI, and current
tox liens for real property taxes not yet due and poyable.

B. Leases, Contracts and Agreements. The leases, agreements, controcts,

licenses, permits and commitments which are listed and described in Schedule VII! (except
for those which are expressly noted on the said Schedule as not to be assumed by Buyer)
and the purchase commitments which are properly omitted from Schedu le VI, by virtue of
the exception set forth in Paragraph 5.H. above, and such contracts as have been entered
Jdinlo pursuant to the provisions of Paragraph 8.B. hereof.

C.  Risk of Divestiture. All risks of divestiture of any or all of the Plant Assets

as may be required of Buyer after closing directly or indirectly by any governmental entity

or agency .
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8. Conduct of Business Pending the Closing Date, The Seller hereby ngrees that from

the date hereof and until the Clasing Dafe and except as otherwise consented to and approved
In writing by Buyer, the Seattle Plant, if cperated, shall be operated as follows:

A. Operation of Business. The Seller reserves the right at any time, and from

time to time, fo close, shut down, suspend or limit, in whole or in part, operation of the
Seottle Pfunf. It is understood thot the Seller may be making ;;urchuses of raw

materials, supplies, spare parts, and minor items of equipment, may be preducing products
for sale and for inventory, and may be selling products hald or produced for resale:, but
shall be under no obligation to do so. The Seller shall restrict any purchases to such

kinds alnd quentities thereof as are usual in the normal course of the busine.-ss of the

Seller,

B. leases, Contracts and Commitments. Seller shall enter into no lease,

agreement, contract or commitment of any nature, oral or written, that affects or relates
to the Plant Assets or the operation of the Seattle Plant other than commitments which |
are entered into in the normal ond ordinary course of business, without the prior

consent of Buyer.

C. Compensation. No increase shall be made in the compensation payable

or to become payable by Seller to any of the employees or agents associated with the
Seattle Plant, except as are usual in the normal course of the business of the Seller,
and no employment contract shall be entered into or any increase in any present pension
payment or arrangement shall be made to or with any of them, other than pursuant fo any

existing pension or profit sharing plan {os the same hos been amended ot Seller's Board

-
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of Directors meeting in December, 1977} or existing collective bargaining agreement

or as Seller deems necessary as a result of the Employee Retirement Income Security Act
or other applicable law.

D. Encumbronces and Dispositions. None of the Plant Assets shall be encumbt;red,

disposed of, or made the subject of any contract or commitment for disposition, except for
such dispositions as are made in the ordinary course of business by the Seattle Plant and
except for liens for current state and local taxes not yet due and payable.

E. Insuronce. Seller shall keep the Plant Assets and operations protected by
insurance for the risks and in the omounts of coverage in cccordance with Seller's present
" business proctices. Seller shall cancel all insurance on the Plant Assets to be sold,
assigned and transferred hereunder, effective os of the Closing Date, and Seller shall
-be en-fitl'ed to retain all refunds resulting or due from such cancellation. All risk of loss,
os fo the Plant Assets, whether or not insured, shall remain with Seller pricr to the
Closing Date and shall pass to the Buyer upon the Closing Dote, except as provided in
Clause 17 hereof. Buyer shall arrange for its own insurance coverage on all such Plant
Assets as of the Closing Date.

9.  Employee Benefits.

A, Hourly Employees. Seller has entered into Labor Agreements as follows:

(1) one dated September 1, 1977 with Drivers, Salesmen, end Warehousemen, Local Union
N17, and (2) one dated September 1, 1977 with the International Union of Operating
Engineers, Local #284, to cover hourly employees ot the Seartle Plont who are represznted
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by those respective Unions. Both of such Agreements extend for three (3} years. Coples

of such Agreements are attached on Schedule | X hereto. Buyer agrees to assume as "suecessor”
all of the responsibilities of Seller under the Agreements with said Unions as they may

exist os of the Closing Date, and to continue said Agreements for covered hourly employees.

B. Saolaried Employses. Seller maintains the Kaiser Cement Retirement Plan

(*Plan") for its salaried employess, including certain salaried employees at its Seattle
Plant. Soid employees will be terminated from the Plan as of the Closing Date. Seller
agrees to cause the Administrative Committee of Kaiser Cement Retirement Plan to pay
affected employees, from the qualified trust fund of the Plan, their accrued benefits to
the Closing Date. Said accrued benefits will be calculated by Hewitt ﬁamc‘iatas, the
Plan's actuaries, in accordance with the provisions of the Plan, but without application

of the Plan's vesting schedule. Said accrued benefits will bt? paid within slxty (&0) days -
of the Closing Date in the manner specified by tha Administrative Committee of the Plan.

C. All Employees. Nothing herein contained shall be construed to constitute

a commitment by Buyer to continue iire employment of any particular employee or any such
employees or to provide any comparcble benefits to employees after the Closing, except
os hereinabove expressly stated. Seller also agrees to provide all other aecrued ond
vested benefits acciued to the Closing Date which have been earned by Seller's employees
at its Seattle Plant, including severance pay to which they are entitled, in the case

of employees not to be employed by Buyer.
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10, Conditions Precedent to Obligations of Seller.  All obligations of the Seller under

this Agreement are subject to the fulfillment, prior to or at the Closing Date, of each of the
‘following conditions (unless waived in writing by the Selfer):

A. Representations. The representations and warranties of the Buyer contained

in this Agreement shall not only have been true and complete in every material respect
as of the date of this Agreement, but shall also be true and complete in every material
respect as though again made os of the Closing Date;

B, Complionce. The Buyer shall have performed and complied with all terms
and conditions required by this Agreement to be performed or complied with by Buyer
prior to or at the Closing;

C. Board Approval.  This transaction shall have been approved by Seller's

Board of Directors on or before Jonvary 6, 1978.

11, Condifions Precedent to Obligations of Buyer. Al obligations of Buyer under this

Agreement are subject to the fulfillment, prior to or ot the Closing Date, of each of the
following conditions (unless waived In writing by Buyer):

A. - Representations.  The representations and warranties of the Seller contained

in this Agreement shall not only have been true and complete in every material respect
as of the date of this Agreement, but shall also be true and complete in every material
respect &s though cgain made as of the Closing Date.

B. Compliance, The Seller shall have performed and complied with all terms
and conditions required by this Agreement h:; be performed or complied with by Seller
prior to or at the Closing.

12, Bulk Sales Lew. The Buyer and Seller agree to waive compliance with any bulk

sales or similar law to the extent the sume may be applicable to the tronsactions, provided,
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however, that by such waiver the Buyer does not agree to assume any liabilities or obligations
"of the Seller except to the extent expressly assumed in Paragraph 7. above.

18. Cure of Breach. Prior to the closing, the Buyer and Seller each hereby covenant

and agree immediately fo notify the other of any breach or potential breach by itself, or of any
breach by the other party of which such notifying party becomes eware, or of any failure or
tikely failure to occur, of any term, conditions, or provision of this Agreement including,
without [imitation, any of the covenanis, representations, warranties and conditions érecedanf
contained herein.

A.  If necessary, the Closing Date may be extended at the option of and upon
written nofice by the non-breaching party for such period of time as may be necessary
with due diligence for the breaching party to cure such breach, provided, however, that
in no event shall the Closing Date be extended uncller this Subparagraph A beyond
February 15, 1978, For purposes of this Subparagroph, the ferm "breoch" shall include
any default or failure to comply with any of the terms, condi tions, or provisions of this
Agreement within the time period herein provided for,

B. In additior., if pricr to Closing there appears any matter or circumstance wl‘*.i::h
censfitutes a material defect affecting the title to any of the Plant Assefs, either real or
personal, other than permitted exceptions disclosed on relevant schedules hereto, respec~
tively, then elther party shall give notice to the other of such defect, and Seller shall
proceed forthwith to cure and remove all such defe'cfs, all af Seller's own cost and expense,
and shall promptly furnish Buyer with evidence thereof reasonably satisfactory to Buyer's
attorneys; and {unless Buyer elects to proceed to Close Subject to such defect or breach

os below permitied) Seller may elect to extend the time of Closing for up to on edditional
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sixty (60) days to accomplish the same; provided, however, that if such defect or default
cannot reasonably within such time be cured by Seller, then Seller may temincte this
Agreement.

If, notwithstanding the foregoing, Buyer elects to proceed to close subject to @
defect or breach, Seller shall remain obligated to use its best efforts to discharge, cure
or remove any such defects or breaches which are material in nature, and which reasonably

can be cured, unless Seller elects fo terminate this Agreement as cbove provided.

14,  Access and Information. Seller shall give to Buyer and to Buyer's counsel,

accountants and other designated representatives, reasoncble access to all of the Plant Assets
ond to ali of the contracts and commltments to be assumed by the Buyer, as well as to all the
accounting and production records of the Secttle }’lan_t and to all purchase and payroll
records of Seller relating solely to the Seattle Plant or the Plant Assets, and shall furnish
Buyer with all information conceming the business and affairs of the Seattle Plant as Buyer
moy request reasonably.

Within a reasonable time after the Closing Date, Seller shall deliver to Buyerall
wccounting and production information in Seller's possession relating solely fo the Seattle
Plant which Seller has not heretofore delivered to Buyer. After the Closing-Date, Buyer will
permit Seller at all reasonable times, on request, to inspect such books and records relating to
the Seaitle Plant prior to the Closing Date which have been transferred to Buyer by Seller
hereunder and to moke extracts therefrom, and none of such books and records shall be destroyed
unless written notice is first given and an offer is made to return to Seller the books and records
intended fo be destroyed.

In the event of a termination of this Agreement, Buyer shall keep confidentiol any
information (unféss readily ascertained from public or published information or trade sources)

obtoined from Seller cencerning its operations and business and shall returnto Seller {(without
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refaining copies thereof) afl schedules, documents or other written information cbiained by

Buyer in connection therewith.

15. Procedures For Closin& On the Closing Date, os a part of and as mutual conditions
precedent to, the transaction herein, the following shall oceur:

A. To Be Delivered to Buyer.  The Seller shall deliver to Buyer:

(1) Ceriified resolutions of Seller's board of directors authorizing the
execution of this Agreement and the consummation of the transactions contemplated
herein; and a Certificate of Incumbency of the officer executing the various instru=
ments on behalf of Seller;

(2) A certificate signed by an authorized officer of the Seller ettesting to
the fact that all of the representations and warranties of the Seller contained in
Paragraph 5. hereof are true and correct in.every material respect as ;)f the Closing
Date;

(3)  Duly executed standard warranty deed té.the Real Property containing
usval warranties of title and subject to no exceptions other than those exceptions
shown on Schedule | hereto and of record, and such further standard tems, conditions,
and exceptions ;:s contained In o standard policy of title insurence;

(4) Duly executed bill{s} of sale conveying fitle to the Equipment and
Inventory to Buyer, contuining general warranties of title and subject only to
exceptions disclosed on Schedules Il and I} hereto, respectively;

(5) Wristen assignments to Buyer of seller's interests under the ogreements
described in Schedule VII, together with any consents 1o assignment required;

(6) An opinion of counsel for the Seller doted as of the Closing Date

addressed to the Buyer to the eflect that:

- —
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(@}  Seller is duly organized, validly existing and in good standing
under the laws of the State of Washington, and has all the necessary
corporate power and authority to own and operul:e the Plant Assefs hereunder
and as now own:ad and operated by it.

(b) This Agreement has been duly executed ond delivered by the
Seller and constitutes o lego!, valid and binding agreement of the Seller
enforcenble against Seller in accordance with its terms, subject to the
application of general insolvency laws and to the exercise of a Court's
discretion with regard to equity jurisdiction;

(c} Except as set forth in Schedule VII of this Agreement, such
counsel knows of no litigation, proceedings or invesfigotion pending, or to
the knowledge of such counsel, threatened, which might affecl'.the Seller's
ability or right to perform and carry out its obligafions hereunder;

(d)  No provision of the Seller's Articles of Incorporation, or of
its By-laws, or of any contract known to such counse! to which the Seller is
@ party or b}.f which the Seller is now bound, prevents the Seller from toking
any action contemplated by this Agreement;

(e} Every instrument executed and delivered by the Seller in
connection with the transuctions contemplated by this Agreement is its
legal, valid and binding obligation, ond is enforcecble against Seller in
accordance with the terms of such instrument, subject to the application of
general insolvency laws and to the exercise of a Court's discretion with

regard to equity jurisdiction;
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() Al corporate and other proceedings required to be taken by
the Seller or on its part to authorize it ft;) execute and deliver all the
instruments contemplated by this Agreement have been duly and properly
taken, and tha.r no vote or consent of the stockholders of Sefler is necessary
to authorize the transactions contemplated herein.

Such counsel shall be entitled to rely on statements of fact made by the
Seller and its agents ond employees and by public officials and may be made upon
such counsel's best information and belief;

(7) Two copies of the Rock and Paper Supply contracts referred to in
Clause 4, containing adjustments as of Date of Clesing.

(8)  And such assignment, and conveyances of other instruments sufficient
to transfer to Buyer the items which Buyer is to assume pursuani to this Agreement,

(9) Possession of the Plant Assets.

B.  Concurrently therewith, the parties shall:

(1) Execute the Rock and Paper Supply contrects and each retain one
copy thereof;

(2) Prorate:

(@) Any prepaid or unpaid rea! property taxes on the Real Prupe;fy,
and personal property faxes on the tangible personal properties, being
purchased hereunder as of the Ciosing Date on the basis of the fiscal year
of each taxing body involved, and if the amount of any tax is not ascerfcinable
as of the Closing Date, pror;ﬂion of the tax shall be based on the mast recent
ascertainable tax bill, subject to later reproration when the actual emount

becomes known;

(b) Amcunts prepaid or accrved under contracts for services, su::l}
as janitorial, utilities ond similor items; '.A‘/.._-" af_\ ltj
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(c) To the extent not paid directly to employees, employee salaries
and acrruals;

(d) Lease and rental payments; and

(e) Other items which are customarily prorated.

(3) Allocote and poy expenses of this fransaction as follows:
(@) Buyer shall pay the premium for any policy of title insurance
it may desire, and any soles or similor tax (including use tax) which may be
payable with respect fo the sale and transfer of Plant As?efs hereunder (except
as provided in Subsection (3)(b) hereof);
(b} Seller shall pay for recording the deed, the documentary stamps
with respect to such deed, and the one per cent (19) County real estate
excise fax;
(c) Escrow and all other miscellaneous elosing costs shall be shared
equally.
C. Concurrently with Seller's compliance with the foregoing, Buyer shall:

(1) Pay the purchase price as pr.ov‘i‘ded for in Section 2, plus or minus any
net prorations or adjusiments under Clause B of this Section 9, by immediate “good
funds" transfer into Seller's parent company's account "233& 07 o the Seattle

First Natlonal Bank headquarters office, Seattle, Washington, so as to insure same~

day credit, with no loss of interest thereon,

(2) Reimburse Seller for the IMP Mill as provided in Clause 16, if
complete on Closing.
(3) Provide to Seller such agreements, satisfactory in form and content

to Seller, by which Buyer assumes the shligations and liabilities described in this

WL
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{4)  Provide to Seller a certificate signed by an cuthorized officer of Buyer
attesting to the fact that all of the representations and warranties of Buyer contained
in Paragraph 6. hereof are irve ond correct as of the Closing Date.

(5) Provide t:: Seller cerﬂﬁl;d resolutions of Buyer's board of directors
authorizing the execution of this Agreement and the consummation of the transactions
contemplated herein; and Certificate of Incumbency of each officer executing
Agreement on behalf of Buyer,

{6} Provide to Seller a resale or sales and use tux exemption certificate
relafing to the Inventory; and,

(7) Provide to Seller an opinion of counsel for the Buyer dated as of the
Closing Date eddressed to the Seller in form and substance satisfactory to the

Seller's counsel to the effect that:

{o) Buyer is duly orgonized, validly existing and in good standing
under the laws of the State of Washington, and’has all the necessary
corporate power and authority to acquire, own and operate the Plant
Assets to be ucciuired hereunder;

(b) This Agreement has been duly executed and delivered by the
Buyer ond constitutes a legol, valid and binding agreement of the Buyer
enforceable agoinst Buyer In accordance with its femns, subject to the
application of general insolvency laws and to the exercise of o Court's
discretion with regard to equity jurisdiction;

(¢) Except as set forth in Schedule X| of this Agreement, such
counsel knows of no litigation, proceedings or investigation pending, or to

~the knowledge of such counsel, threotened, which might affect the Buyer's

ability or right to perform and carry out its cbligotions hereonder;
. 7
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(@) No provision of the Buyer's Articles of Incorporation, ar its
By~-Laws, or of any contract known to such counsel to which the Buyer
is o party or by' which the Buyer is now bound, prevents the Buyer from
toking any action contemploted by this Agreement;

(e} Every instrument executed and de;Iivered by the Buyer in
connet;fion with the transactions contemplated by this Agreement, is its
legal, valid and hinding obligation and is.enf;::rceuble against Buyer in

accordance with the tenms of such instrument, subject to the application

of general intolvency laws and to the exercise of a Court's discretion
with regard to equity jurisdiction;

(f}  All corporate and other proceedings required to bé; taken by
the Buyer or on its part to authorize it to execute and deliver all the
instruments contemplated by this Agreement have been duly and properly
taken and no vote or consent of the stockholder of Buyer is necessary to
authorize the transactions contemplated herein.

Such counsel shall be entitled to rely on statements of fuet made by the

Buyer and its agents and employees and by public officials and may be made upon

such counsel's best information and belief.

D.  Additiona! Transfer Documents. From time to time, af Buyer's request,

whether ot or after the Closing Date and without further consideration, the Seller will
execute and deliver such further instruments of transfer and take such other action os

Buyer reasonably may require to transfer more effectively to Buyer title or possession to

any of the Plant Assefs to be transferred hereunder.
20
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16, IMP Mill, Seller is in the process of constructing end installing an Impact Mill
ot the Seaftle Plant. Seller shall continue such construction in the ordinary course and shall
complete the same prior to closing hereunder (subject to delays beyond the control of Seller).
Upon the later of (i) compleﬁun'of such construction or (ii) closing hereunder, Buyer shall
reimburse Seller in cash for the actual direct cost of such construction (estimated to be $65,000)
but not, in any event, to exceed the sum of $75,000.

17. Damage or Destruction Prior to Closing, In the event that any of the buildings,

structures, or Equipment l;;eing purchased by Buyer hereunder are damaged or destroyed due
to any cause whatever {whether negligent or non-negligent) prior to the Closing .date, and
the domage is of such noture and magnitude that in the reusonable judgment of the parties:
A.  The repair ond restoration of such damage cannot be substantially completed
within one hundred eighty (180) doys after the occurrence thereof, or ‘
B.  The estimated cost of such repair and restoration is in excess of
$7,600,000.00,
then cither porty may, within the periods hereinofter provided, elect to terminate this Agree-
ment and all obligations crising hereunder, Seller shall have fifteen (15} doys after such
occurrence in which to make such election, Seller shalf also give Buyer prompt notice of any
such occurrence and Buyer shall have fifteen (15) days after the receipt of such nofice in
which to make its election. M either party fails to give notice of its election to terminate
within the time limit so provided, then such right shall be deemed wnive§ b); the party failing -
to give such notice, |f nelther party gives such notice to terminate, Seller shall proceed
immediately to repair and restore such damage, ond shall retaln ;au!! insurance proceeds
therefrom, ond such transaction shall close. (n the event that the fifteen (15)~day notice
periods above provided shall extend beyond the Closing Dale provided in Section 4 hereof,
such Closing Date shall be continued to the doy following the expiration of the latest

~
fifteen (15)~day notice period above provided. WA %a /(
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In the event any such demage or destruction is of a lesser nature and magnitude than
described above in this section, Seller shall with reasoncble diligence commence ond complete
the repeir and restoration of the damaged or destroyed buildings, structures, machinery or
-equipment and retain all insuran;e proceeds therefrom; and, in the event such property is not
fully repaired and restored prior to the Closing Date provided herein, said Closing Date may
be continued by Seller until Seller shall have completed such repairs or restoration.

In the event the parties disagree as to the ¢ost of repalr end restoration, notice of such
disagreement moy be giver.'t by either party and the parties shal! promptly submit such question
to binding arbitration by a qualified appraiser who has been designed by Seller's insurance
carrier and who is acceptable to Buyer; and the notice period provided above shall be extended
to fifteen (15) days after the appraiser has rendered his appraisal in writing, which he shall do
as promptly as possible and in no event more than thicty (30) doys ofter submittal to him.

18. Press Releases, |t is the infention of the parties that o joint press release shall
be issued upon execution of this Agreement by both porties, and possible also upon closing of
the transaction. The wording of such press releases and other publications or other notices
regarding this fransacfion shall be {ointly and reasonably determined by the parties, but shall,

in event of a dispute, be subject to Seller's final approval as to timing and content,

19.  Indemnity by Seller. The Seller does hereby agree to indemnify end hold harm!eéss

Buyer at oll times after the dale of this Agreement and after the Closing Date against and in

respect of:

A. Licbilities of the Seattle Plant. All liabilities and obligations of the .

Seller relating to the operations of the Seatile Plant, of every kind, nature and
description, regardless of whether such liabilities or obligations are acerued or unoccrued,
absolute orcontingent, liquidated or unliquidoted, or otherwise, which exist at the

Closing Date or arise out of tronsactions entered into prior to, or a statc-ef focts existing

N, %4
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prior fo, the Closing Date, except only guch liabilities and obligations as shall be expressly
assumed by Buyer pursuant to this Agr.eement.

B.  Claims Upon Plant Assets, All claims ogainst, or claims of any interest in, or

all tiens or encumbrances or the like upon any or all of the Plant Assets to be transferred
hereunder by the Seller to Buyer, which exist at the Closing Date or arise out of trans-
actions entered into prior to, or o state of facts existing prior to, the Closing Date, except-
ing only such liabilities and obligations as shall ba expressly assumed by Buyer pursvont

to this Agreement.

C.  Breach of Representation, Wasranty or Agreement. Any liability , damage

or loss resulting from any misrepresentation or non-fulfillment of any agreement on the
part of Seller under this Agreement {provided, however, that Seller shall have no obligation
hereunder to indemnify Buyer for any breach of the representations and warranties con-
tained in Paragraph 5.D. ahove, except to the extent set forth in Paragraph 28 balow),

D. Product Liabilities. All liabilities and obligctir.ms directly arising ou! of

the sale by the Seller of defective inventory or the use or sale by the Buyer of defec~
tive finished goods inventory purchased by Buyer from Seller hereunder, but only os and
to the extent expressly provided in the Seller's Standard Warranty, o copy of which is

attached hereto as Exhibit A.

' E. Miscellaneous. The indemnification of Seller herein provided shol! include

the duty or obligation on the part of Seller to defend and protect Buyer with respect to
all claims, demands, actions, suits, and proceedings which are asserted against Buyer,
the SeotHe Plant or the Plant Assets which arise out of or are within the terms of

Seller's indemnification set forth above and the duty or obligationto pay all reasonable

. costs and expenses directly associated with the foregoing.

———
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20.  Indemnity by Buyer. The Buyer does hereby agree to indemnify and hold hormless

the Seller at all times ofter the date of this Agreement and after the Closing Date against and in

respect of:

A. Assumed Obligotions. All liabilities and ob!iguﬂons.of Buyer or of the

Seller of every kind, noture and dascr?;ﬂion, regardiess of whether such liabilities or
obligations are absolute or contingent, liguidated or unliquidated, nccrued or unaccryed
or otherwise , which Buyer is expressly cgreeing fo ossume pursuont to Paragraphs 7 and 9
above, subject to the temms thereof,

B, Liobilities of the Seattle Plant after Ulosing Date. All liabilities and

obligations of evety kind, nature and description, relating to the operations of the
" Seattle Plant after the Closing Date or which arise out of transactions or a state of facts
which occur after the Clesing Daote,

C. Employee Benefits, All liabllities to and claims by employees of Seller

who become employees of Buyer for pension, retirement plan, and other employee

benefits accruing or arising from and after Closing date.

D. Breach of Representation, Warranty or Agreement. Any liability, damage,

or loss resulting from any misrepresentation, or non~fulfiilment of any agreement on the

part of Buyer under this Agreement,

E. Miscelloneous. The indemnification of Buyer's herein provided shall include

the duty or ebligation on the part of Buyer to defend and protect Seller with respect to
al! claims, demonds, actions, sults and proceadi'ngs which are asserted against Seller,

which arise out of or are within the terms of Buyer's indemnification set forth cbove and
b

the duty or obligalion to pay all costs and expenses associnfed with the foregoing.
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21, Defense of Claims. Promptly upon receipt of any claim asserted by any third party ,

or ony oction commenced by any third parly involving any claim, liability or cbligation within
the scope of any of the Indemnififsu fions conkained in Puragrraphs 16 or 17 hereof by one of
the parties to this Agreement, the party receiving such claim shall give written notice thereof
to the other party hereto, ond the party required to moke indemnification under this Agreement
{the "indemnitor") shall defend or otherwise protect such claim at s own cost and expense and
with counsel of its own cholice, Vund shall pay promptly any judgments rendered or settlements
reuched. The other party hereto {the “indemnitee®) may, at its option, but shall not be required
to, join in the defense by counsel of its own choosing and at its own expense. In the event that
the Indemnitor shall fail to notify the indemnitee that the said indemnitor will defend any such
svit, proceedings, cluim or demand , within fifteen (15) days after the notice thereof has been
given to it, or in the event that the indemnitor shall fail to defend diligently the said suit,
proceedings, cloim or demand, the indemnitee shall haye the right to defend the same and to
obtain prompt pny.menf from the indemnitor for its reasonable costs and expenses (including
aftorneys’ fees) in connectiontherewith, and for any. judgments recovered against it or setile~
menis reached by it.

22. Brokerage. The Buyer agrees to hold harmless the Seller from any claim, demand
or judgment made or rendered against the Seller for brokerage in this transaction from anyone
with whom the Buyer has an undernstanding, agreement or commitment with respect to the payment

of any broker's or finder's fee or the like with respect to the fransactions contempiated by this

Agrecment; and the Seller agrees to sove and hold harmless the Buyer from any claim, demord
or judgment made or rendered against the Buyer for brokemge in this transaction from anyone
with whom the Seller has on understanding, ogreement or commitment with respect to the pay~

ment of any broker’s or finder's fee or the like with respect to the transactions contemploted by

this Agreement. o
Y %\ 'f/
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23.  Expenses. The Buyer and the Seller shall each pay the respective expenses incurred
by each of them in connection with the proceedings taken with respect to this Agreement and
relating thereto. Buyer shall pay the policy premiums for title insurance and any sales or similar
tax which may be poyable with respect to the sale ond transfer of Plant Assets hereunder. Seller
shall pay for recording the deed and for the documentary stamps with respect fo the deed. Escrow
costs, if any, shall be shared equally. -

24, Notices. All notices, letters, requests, demands and other communications here-
under shall be in writing and shall be deemed to be duly given if delivered in person and re~
celpted for, or if deposited into the United States mail (first closs unc-l registered. or cerfified

with return raceipt requested and with all postage prepaid), or if otherwise actually delivered:

A, If to the Selles:

Kaiser Gypsum Company, Inc.

Attention: James Rowe, Vice President, Marketing
300 lakeside Drive

Oaklend , California 94666

With copy to:

Kaiser Gypsum Company, Inc,
AHention: Charles W. Reese, Esquire

Legal Department
300 Lokeside Drive
Oaklond, California 946566

26
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B.  If to the Buyer:

Norwest Gypsum, Inc.
6010 = 20th Street Eost
Tocoma, Washington 98424

With copy to:

Brownfield & Associates, Inc.

6010 ~ 20th Street East

Tacoma, Woshington 98424
or to such other persons or at such other addresses os either party hereto may hereafter be
notified by the other party in accordance with this paragraph.

25. Termination. Suvbject to the more spacific remedies otherwise provided herein,

either party may ferminate this Agreement by immediate written notice to fhe_ other party,
if o material breach has oceurred by such other party end such breach hos continved without
correction for a period of fifteen (15) business days after receipt of writien notice thereof from

the terminoting porty.

26.  Construction of Agreement. The paragraph and subparagraph headings contained

in this Agreement are for reference purposes only and shall not affect in any woy the meanings
or interpretation hereof, “

27.  Counterparts. This Agreement may be executed simultanecusly in any number of
counterparts, each of which shall constitute one and the same instrument..

28.  Survival of Representations and Warranties. All agreements, representations,

warranties and indemnities herein shall survive any investigations in connection herewith and
the Closing Date; provided, however, that the representations and warranties set forth in Para~
graph 5.D. above re machinery and equipment (and the indemnification with respect thereto set

forth in Paragraph 16.C. above), shall survive the Closing Date only as to claims asserted in

writing by Buyer within thirty (30) days after the Closing Date.
—2?" ": . 0’1'} ("
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29. ‘ Assignment/Benefit,  Neither this Agreement nor any part thereof may be assigned

either voluntarily or by operation of low by either party without the prior written consent of
the other party; that either party may assign and transfer this Agreement fo any of its sub-
sidiaries or affiliates or its par.enf company, or joint venturer of which it holds a major interest,
without such consent, in which instance the party so usﬁgning shall remain liable hereunder

for full and faithful performance of this Agreement by such subsidiary, affiliate, or parent
company. Subject to the foregoing, this Agreement sholl inure to the benefit of, and be
binding vpon, the parties hereto and their respective successors and assigns,

30, Entire Agreement. This Agreement contains the entire agreement between the

parties with respect to the matters herein contained (except for those related tronsactions
described In Paragraph 10.C above) and supersedes and embodies all negotiations between
the parties; and no agreements, representations, worranties, indemnities or pr.o‘mises, unless
conteined herein, shall be binding upon the parties he-refo with respect to the matters herein

confained.

31. Controlling Low, This Agreement shall be govemed, construed and interpreted

pursuant to the fows of the State of Washington,

/Y
/!
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day

and year first cbove written.

BUYER: ——
NORWEST GYPSUM, INC. .
ATTEST:
(23'244//9[’/;:-;: dé‘f‘éﬁh By: fM‘W}/LQ ivlnf
AP g, "
Ifs: .Jc c?/-t-’-'TA"/? S E RS £ AT tts: FRLTIUER 7 /
SELLER:
KAISER GYPSUM COMPAINY, INC.
ATTEST:
Its:

-~
‘ /]
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STATE OF 1\'?6_}‘1 ' hii'-.rf))\")
55,

COUNTY OF Kilk& )

THIS IS TO CERTIFY that on this /9‘!’ day offﬂ‘a} Oy e . 1978,
before me, the undersigned, a'notary public in and for the state of V. 'Alo [, ,.‘.:—I_-_,,r .
duly commissioned and swom personally appeared ;[m, 3 (’ Kool 0, and

—_— , to me known to be the \77( L. = and
, respectively, of KAts‘\ﬁE G"Y_%l—éi’s M OLJMPWNC. .
the corporation that executed the within and foregoing instrument, and acknowledged
the sald instrument to be the free and veluntary act ond deed of said corporation for
the uses and purposes therein mentioned, and on oath stated that they were cuthorized
to execute said instrument, ond that the seal affixed is the new corporate seal of said
corporaﬁon.

WITNESS my hand and official seal the day and year in this certificate first

above written.
ﬂ/’ /4170,44/3{ L.

Notfary pubhc in and for the state of
‘\rL[T(H ‘Fruf.: , Tesiding at = /

sTATE OF \WhOH ! Vel ;
(199

COUNTY OF Ki W& )

THIS 15 TO CERTIFY that on this [Z4}.  day of F OV R s 1978,
before me, the undersigned, a notary publicin"and for the sfate of |3 biutsy, o
duly commissioned and swom personally appeared I L4 A B k.. . bnd

i 5L aind bl - p to me known to be the ¥y, 5 ] and
i o ae ey Tespectively, of NORWEST GYPSUM, TNC.

the curporn‘hon that executed the within and foregoing instrument, and acknowledged
the said instrument to'be the free and voluntary act and deed of said corperation for
the uses ond purposes therein mentioned, and on cath stated that they were authorized
to execute said instrument, and that the seal affixed is the corporate seal of said
corporation.

WITINESS my hand and official seal the day and year in this certificate first

abeve written. : / s / o
“h'/ !/’ /"I‘ l'- //Z/'Ii‘{!‘I ’;. ,fl: ,;’ ’ o

Noﬂ:ry public i in and for the STote of 7
nCH],\rf "iql', residing ot wf‘{i"_
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STATE OF )

) ss.
COUNTY OF ) _
THIS IS TO CERTIFY that on this day of . 1978,

before me, the undersigned, a notery pubiic in and for the state of .
duly commissioned end sworn personally uppeured
to me known to be the individua! described in ond who executed the within mstmmenf,

and acknowledged to'me that he signed the same os his free and voluntary act and deed
for the uses and purposes therein mentioned.

'

WITNESS my hond and official seal the duy and year in this certificate first
obove written,

Notary public in and for the sﬂ.ﬂe of
residing at

-31~-
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Stock Transfer Agents

Comman Stock

Bank of America, N.T.&5.A.
San Francisco, California

First National City Bank

New York, New York

5% Convertible Preferred Stock and
$1.375 Converfible Preference Stock

Bank of America, N.T.&5.A.
San Francisco, California

Bankers Trust Company
New York, New York

Registrars
Common Stock

United California Bank
San Francisco, California

Manufacturers Hanover

Trust Company

New York, New York

5% Converiible Preferred Stock and
$1.375 Convertible Preference Slock

Wells Fargo Bank (N.A.}
San Francisco, California

The Chase Manhattan Bank, N.A,
New York, New York

Stock Listings

Common, Preferred and
Preference Stocks

New York Stock Exchange
Pacific Coast Stock Exchange

General Counsel

‘Thelen, Marrin, Johnson & Bridges
San Francisco, California

Auditors

Touche Ross & Co,
San Franclsco, California

KG2000155

-— e

LY

-

.

-




KAISER

CEMENT B GYPSUM
CORPORATION

Kalsar Canter, 300 Lakeslde Driva, Oakland, California 84604

This report has been prlglpared and Is distributed solely for the
wrpases of fursishing financlal and statistical informiation. It
s not a reprasentation, prospactus, communlcation or elrcular

in connection with any ’prmnt or future sale or purchase, offer

of sala or purchass of any stock or other speurity of Kaiser

Cement & Gypsum Corparation or any other corporation.
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